
Attachment B - Certificate of Incoruoration and Certificate of Authority 

See Attached 



3N herea5, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT 
BUSINESS IN THIS STATE OF 

CYPRESS COMMUNICATIONS OPERATING COMPANY, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED 
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS __ .~~~ ~ 

CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984. 

Now Therefore, 1, Jesse White, Secretary of S ta te  of the State  of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

3n %tBtlillOilg Whereof, I hereto set my hand and cause to  be 
affixed t h e  Great  S e a l  of t h e  S t a t e  of Il l inois,  

AUGUST A.D. 2000 and of 
the Independence of the United States  the two 

at the City of Springfield, this 23RD 

hundred and 25TH 

@xQA- wLi% 
Secretary of State 
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I, E n m m  a.  EL, SECRETARX OF STATE OF THE STATE 08 

D m ,  DO HEREBY CERTIFY THE ATTACRED 5 5  A TRUE AND CORRIECT 

COPY OF THE CERTIFIC?al% 08 INCo6LpO~ION OF " C P m S S  

COM$UNICATIONS OPERXTING C W A N Y ,  IWC.", FILED IN TRIS OFFICE ON 

THE SIXTH DAY OS' APRfL, A.D. 2000,  AT 11:30 0'CW)CR A.M. 

A FILBO COPP OF Tnxs C E R T I F I ~ ~  BAS WBU FoawARom TO WE 

NEW CAQVLE COublrpY RECOBDEB OF PEEDS, 

Edward J. Fred, Secretary of State 

3207755 0100 AUTHENIlCATJON: 0367286 

0011751393 DATE 04-07-00 



CERTIFICATE' OF INCORPORATION 

OF 

CYPRESS COMMUNICATJONS OPERATING COMPANY, INC. 

1. The name of the Corporation is Cypress Comniunicatioes Operating Company, 

The address of its Tcgirtered office in Ihe Sure of Delaware i s  Catparation Trust 

lnc. 

Center. 1209 Orsage Stretit. in the City of Wilmingron, County of New Ca~tle. The name of 
i ts  registered agent at such address iS The Corporation Trust Company. 

which corporations may be organized under the Genet4 Corporation Law of Delaware. 

i o  iseue i s  1,000 shares OF Common Stock. The par value of each of share is $01. 

2. 

3. Tbe purpose of the corporarion is to engage in any lawful act or activity for 

The total number of rhrtrcs of stock which the corporarion shall have authority 4. 

5 .  The name and mailing address of the incorporator is as follows: 

Eauu 

Michacl S. Turner Goadwin, Procrer & Hoar LLP 
Exch;mge Placr 
Boston, MA 02109 

The powers of tba incorporator shall terminate: upon the filing of rhis Certificate of 
Incorporation. 

the first annual meeting of rhc stockholders or UUIU a successor is elected and qualificd, is as 
6. The name and mailing address of each person who is TO serve as B director until 

fQllOWS: 

UanW - 
R. stanley Allen c/o Cypress Communicarlons. Inc. 

Fifteen Picdnlont Center 
Suite 710 
A h m ,  GA 30305 



Mark A. Graves 

Dany L. Boniface 

c/o Cypress Communications. Inc. 
Fifteen Piedmont Ccnrer 
Suite 710 
Atlanta, GA 3030s 

c/o Cypress Communications. lnc. 
FiReen Picdmont Ccntcr 
Suite 710 
Atlama. GA 30305 

7. In furtherance iId nor in limirarion of the powers conferred by statute, the 
Board of Pirecrors is expresrly authorized to adopt. amend or repeal d1e by-laws of hz 
corporation. 

corporation $lull so provide. 
8 .  Ekedoas of dlrecmrs need not be by Wrren ballot unless me bylaws of the 

A direcror of the corporation ahall nnt be personally liable to rhe corporation or 9. 
' its stopckhalders for monerary damages for breach of fiduciary duty as a director except for 

liability (i) far any breach of the director's duty of loyalty to rhc corporarion or its 
rroJcbcll4err. (ii) fer acts or nmirrinnr nbt in gmd faith br which invalve intentional 
miflconduct or a knowing violarion of law, (iii) under Section 174 of the Delaware General 
Corposarlon Law, or (lv) mr any ItilliSaCiion from wnlch rhe dlrector derived any improper 
personal benefit. No amendment or repeal o f  this Section shall adversely affect the rights and 
protection afforded m a director of the corporation under rhis Section for acts or omissions 
ocwring prior tn such amendment or roped. 

IO. No action on a matter tb be Ialren by 6tockhoIders without B meering under 
Section 228 of  the Delaware General Corporation Law may bc taken without the written 
CDMent of the holders of all of the ourslanding stock entitled IO uore on the matter. 

11. The corporarion reserves the risht IO om&. alter, change 01 repeal any 
provision contained in this Certificare of Incorpmtion, h the manner now or hereafter 
prercribeci by orawe, and all rlghrr; canfwrcd upon oroclcholderr herein are granted subject to 
this reservation. 



THE UNDERSIGNED incorporator, r0r the purpose of forming a corporation pursuant 
IO Ibe Oencral Carporallon Law of the Stare of Delaware, docs hcrcby make this certificate, 
hereby declaring and certifying bar i t  i s  his fttr act and deed and the facts hercin statcd are 
true, and accordingly lie has hereunto s t  hia hand rhi 6th day of April, 2000. 

W 8 . 7 -  
Michael S. Turner, Incnrporirtor 
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